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a. CONTRACTOR shall indemnify, defend, save and hold harmless the COUNTY, and
its elected officials, officers, employees, agents, assigns, and instrumentalities from
and against any and all claims, liability, losses or damages—including but not limited
to Title VII and 42 USC 1983 prohibited acts—arising out of or resulting from any
conduct; whether actions or omissions; whether intentional, unintentional, or
negligent; whether legal or illegal; or otherwise that occur in connection with or in
breach of this Contract or in the performance of the Services hereunder, whether
performed by the CONTRACTOR its subcontractors, agents, employees or assigns.
This indemnification shall survive the termination or conclusion of this Contract.

b. CONTRACTOR expressly understands and agrees that any insurance protection
required by this Contract or otherwise provided by the CONTRACTOR shall in no
way limit the responsibility to indemnify, defend, save and hold harmless the
COUNTY or its elected officials, officers, employees, agents, assigns, and
instrumentalities as herein provided.

& The COUNTY has no obligation to provide legal counsel or defense to
CONTRACTOR or its subcontractors in the event that a suit, claim or action of any
character is brought by any person not a party to this agreement against
CONTRACTOR as a result of or relating to performance of the Services under this
Contract.

d. Except as expressly provided herein, the COUNTY has no obligation for the payment
of any judgment or the settlement of any claims against CONTRACTOR as a result
of or relating to performance of the Services under this Contract.

¢ CONTRACTOR shall immediately notify the COUNTY of any claim or suit made or
filed against CONTRACTOR or its subcontractors regarding any matter resulting
from or relating to CONTRACTOR’s performance of the Services under this
Contract and will cooperate, assist and consult with the COUNTY in the defense or

investigation thereof.

GENERAL COMPLIANCE WITH LAWS

a. The CONTRACTOR certifies that it is qualified or will take steps necessary to
qualify to do business in the State of Tennessee and that it will take such action as,
from time to time, may be necessary to remain so qualified and it shall obtain, at its
expense all licenses, permits, insurance, and governmental approvals, if any,
necessary to the performance of the Services under this Contract.

b. The CONTRACTOR is assumed to be familiar with and agrees that at all times it
will observe and comply with all federal, state, and local laws, ordinances, and
regulations in any manner affecting the performance of the Services. The preceding
shall include, but is not limited to, compliance with all Equal Employment
Opportunity laws, the Fair Labor Standards Act, Occupational Safety and Health
Administration (OSHA) requirements, and the Americans with Disabilities Act
(ADA).



c. This Contract will be interpreted in accordance with the laws of the State of
Tennessee. By execution of this Contract, the CONTRACTOR agrees that all
actions, whether sounding in contract or in tort, relating to the validity, construction,
interpretation and enforcement of this Contract will be instituted and litigated in the
courts of the State of Tennessee, located in Shelby County, Tennessee, and in no
other. In accordance herewith, the parties to this Contract submit to the jurisdiction
of the courts of the State of Tennessee located in Shelby County, Tennessee.

15. NON-DISCRIMINATION

16.

g

18.

19.

The CONTRACTOR hereby agrees, warrants, and assures compliance with the provisions of
Title VI and VII of the Civil Rights Act of 1964 and all other federal statutory laws which
provide in whole or in part that no person shall be excluded from participation or be denied
benefits of or be otherwise subjected to discrimination in the performance of this Contract or
in the employment practices of the CONTRACTOR on the grounds of handicap and/or
disability, age, race, color, religion, sex, national origin, or any other classification protected
by federal, Tennessee State Constitutional or statutory law. The CONTRACTOR shall upon
request show proof of such non-discrimination and shall post in conspicuous places available
to all employees and applicants notices of non-discrimination.

ENTIRE AGREEMENT

This Contract represents the entire and integrated agreement between the parties and
supersedes all prior negotiations, representations or agreements, whether oral or written.

AMENDMENT

This Contract may be modified or amended only by written instrument signed by both
parties.

SEVERABILITY

If any provision of this Contract is held to be unlawful, invalid or unenforceable under any
present or future laws, such provision shall be fully severable; and this Contract shall then be
construed and enforced as if such unlawful, invalid or unenforceable provision had not been
a part hereof. The remaining provisions of this Contract shall remain in full force and effect
and shall not be affected by such unlawful, invalid or unenforceable provision or by its
severance here from. Furthermore, in lieu of such unlawful, invalid, or unenforceable
provision, there shall be added automatically as a part of this Contract a legal, valid and
enforceable provision as similar in terms to such unlawful, invalid or unenforceable

provision as possible.

NO WAIVER OF CONTRACTUAL RIGHT

No waiver of any term, condition, default, or breach of this Contract, or of any document
executed pursuant hereto, shall be effective unless in writing and executed by the party
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20.

21.

22.

23.

making such waiver; and no such waiver shall operate as a waiver of either (a) such term,
condition, default, or breach on any other occasion or (b) any other term, condition, default,
or breach of this Contract or of such document. No delay or failure to enforce any provision
in this Contract or in any document executed pursuant hereto shall operate as a waiver of
such provision or any other provision herein or in any document related hereto. The
enforcement by any party of any right or remedy it may have under this Contract or
applicable law shall not be deemed an election of remedies or otherwise prevent such party
from enforcement of one or more other remedies at any time.

MATTERS TO BE DISREGARDED

The titles of the several sections, subsections, and paragraphs set forth in this contract are
inserted for convenience of reference only and shall be disregarded in construing or
interpreting any of the provisions of this Contract.

SUBJECT TO FUNDING

This Contract is subject to annual appropriations of funds by the Shelby County Government.

In the event sufficient funds for this Contract are not appropriated by Shelby County
Government for any of its fiscal period during the Term hereof, then this Contract will be
terminated. In the event of such termination, the CONTRACTOR shall be entitled to receive
just and equitable compensation for any satisfactory work performed as of the Termination

Date.

NON-LIABILITY FOR CONTRACTOR EMPLOYEE TAXES

Neither CONTRACTOR nor its personnel are COUNTY’s employees, and COUNTY shall
not take any action or providle CONTRACTOR s personnel with any benefits and shall have
no liability for the following:

a. Withholding FICA (Social Security) from CONTRACTOR’s payments;

b. Making state or federal unemployment insurance contributions on behalf of
CONTRACTOR or its personnel;

c. Withholding state and federal income tax from payment to CONTRACTOR;
d. Making disability insurance contributions on behalf of CONTRACTOR;

e. Obtaining workers’ compensation insurance on behalf of CONTRACTOR or
CONTRACTOR’s personnel.

INCORPORATION OF OTHER DOCUMENTS

a. CONTRACTOR shall provide Services pursuant to this Contract in accordance with
the terms and conditions set forth within the Shelby County Request for
Proposals/Bids as well as the Response of CONTRACTOR thereto, all of which are

8



24.

25,

26.

27.

28.

maintained on file within the Shelby County Purchasing Department and
incorporated herein by reference.

b. It is understood and agreed between the parties that in the event of a variance
between the terms and conditions of this Contract and any amendment thereto and the
terms and conditions contained either within the Request for Proposals/Bids or the
Response thereto, the terms and conditions of this Contract as well as any
amendment shall take precedence and control the relationship and understanding of
the parties.

CONTRACTING WITH LOCALLY OWNED SMALL BUSINESSES

The CONTRACTOR shall take affirmative action to assure that Locally Owned Small
Businesses that have been certified by the COUNTY are utilized when possible as sources of
supplies and equipment, construction and services.

RIGHT TO REQUEST REMOVAL OF CONTRACTOR’s EMPLOYEES

The COUNTY may interview the personnel CONTRACTOR assigns to COUNTY’s work.
COUNTY shall have the right, at any time, to request removal of any employee(s) of
CONTRACTOR, whom COUNTY deems to be unsatisfactory for any reason. Upon such
request, CONTRACTOR shall use all reasonable efforts to promptly replace such
employee(s) with substitute employee(s) having appropriate skills and training.

INCORPORATION OF WHEREAS CLAUSES
The foregoing whereas clauses are hereby incorporated into this Contract and made a part

hereof.

DISCLOSURE OF REPORTS, DATA OR OTHER INFORMATION

Notwithstanding anything to the contrary contained herein or within any other document
supplied to COUNTY by CONTRACTOR, CONTRACTOR understands and acknowledges
that COUNTY is a governmental entity subject to the laws of the State of Tennessee and that
any reports, data or other information supplied to COUNTY by CONTRACTOR due to
Services performed pursuant to this Contract is subject to being disclosed as a public record
in accordance with the laws of the State of Tennessee.

ORGANIZATION STATUS AND AUTHORITY

a. CONTRACTOR represents and warrants that it is a corporation, limited liability
company, partnership, or other entity duly organized, validly existing and in good
standing under the laws of the state of Tennessee; it has the power and authority to
own its properties and assets and is duly qualified to carry on its business in every
jurisdiction wherein such qualification is necessary.

b. The execution, delivery and performance of this Contract by the CONTRACTOR has
been duly authorized by all requisite action and will not violate any provision of law,
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any order of any court or other agency of government, the organizational documents
of CONTRACTOR, any provision of any indenture, agreement or other instrument to
which CONTRACTOR is a party, or by which CONTRACTOR’s respective
properties or assets are bound, or be in conflict with, result in a breach of, or
constitute (with due notice or lapse of time or both) a default under any such
indenture, agreement or other instrument, or result in the creation or imposition of
any lien , charge or encumbrance of any nature whatsoever upon any of the properties
or assets.

29. INSURANCE REQUIREMENTS

a. The CONTRACTOR shall purchase and maintain, in a company or companies
licensed to do business in the State of Tennessee, such insurance as will protect the
County from claims which may arise out of or result from the CONTRACTOR’s
operations under the Contract, whether such operations are performed by himself or
by any subcontractors or by anyone directly or indirectly employed by any of them, or
by anyone for whose acts the CONTRACTOR or subcontractor may be liable.

b. The insurance required shall be written for not less than any limits of liability
specified or required by law, whichever is greater. Shelby County Government, its
elected officials, appointees and employees will be named as additional insured. The
CONTRACTOR will maintain throughout the life of this Contract insurance, through
insurers rated A- or better by A.M. Best, in the following minimum requirements:

i) Errors and Omissions/or Professional Liability coverage with limits of
$1,000,000.00 per occurrence/$2,000,000.00 annual aggregate for this
contract.

ii) Commercial General Liability coverage with minimum limits of

$1,000,000.00 per occurrence/$2,000,000.00 annual  aggregate
premises/operations  coverage,  $2,000,000.00 annual  aggregate
products/completed operations.

iii) Workers Compensation coverage, including coverage for sole proprietors,
partners, and officers, regardless of requirement by Tennessee State Statute.

iv) Commercial Auto Liability with minimum limit of $1,000,000.00 for all
owned, hired and non-owned autos.

€ CONTRACTOR shall provide County with a current copy of the Certificate of
Insurance at the time of contracting and shall maintain said insurance during the
entire Contract period as well as provide renewal copies on each anniversary date.
The certificate holder is to read:

Shelby County Government

Purchasing Department
160 N. Main, Suite 550

10



Memphis. TN 38103

Upon termination or cancellation of insurance currently in effect under this Contract.

the CONTRACTOR shall purchase an extended reporting endorsement and furnish
evidence of same to the County.

30. NOTICE

Any notices required or permitted to be given under the provisions of this Contract shall be
effective only if in writing and delivered either in person to the COUNTY’s authorized agent
or by First Class or U.S. Mail to the addresses set forth bclow, or to such other person or
address as either party may designate in writing and deliver as herein provided:

COUNTY:  Shelby County Pre-trial Services
Attn: Janice Mosley
160 North Main Street
Memphis. Tennessee 38103

and
Shelby County Government
Contract Administration
160 N. Main Street, Suite 550
Memphis. Tennessee 38103

VENDOR:  The Exchange Club Family Center
Attn: Barbara King
2180 Union Avenue
Memphis. Tennessee 38104

IN WITNESS WHEREOF, the parties hereto have set their signatures for the purposes
contained herein. on the day and date first above written.

APPROVED: SHELBY COUNTY GOVERNMENT
Contract Administrator/ A C Wharton, Jr.. Mayor

Assistant County Attorney

13



The Exchange Club Family Center
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CORPORATE ACKNOWLEDGMENT

STATE OF 7/¢,2,1,¢-»1 IAALG

COUNTY OF, e [ { -

Before me. the undersigned Notary Public. in and for the State and County aforesaid.
personally appeared . with whom I am personally acquainted or proved to me on the
hasis of satisfactory evidence. and who. upon oath. acknowledged himself/herself to be president or
other officer authorized by appropriate Corporate action and/or Resolution to execute the preceding
instrument of the . the within named bargainer. a corporation. and that he as such

. executed the foregoing instrument for the purpose therein contained. by signing
the name of the corporation by himself/herself as

WITNESS my hand and official seal at office this // dayof . S "g&’ iﬂ}'g’lﬁ 2007
hN /4(/} WANG lg Kcﬂ MJA

Notary Public My Commission Expires: /)¢ 7

‘““l.illl llu,,

““Illllllll;
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Exhibit B
The Exchange Club Family Center

Domestic Violence Assessment Center (DVAC)
Scope of Services — 2007-2008

1. Clients are referred in two ways. Defendants can be referred prior to disposition
by one of the General Sessions Courts or Criminal Courts or they can be referred after
being placed on probation. The Attorney General schedules the defendant and

forwards an appointment list to DVAC. Incarcerated defendants and probationers are
seen at the Shelby County Jail.

2. The assessment focuses on assessing risk to recidivate, and risk for further
domestic violence. DVAC uses several validated risk assessment instruments and also
uses multiple sources of information (police and court records, victim interviews, etc.)
Treatment recommendations are also developed with the focus of reducing risk.

3 The assessment can be completed within one appointment that is generally less
than three hours. The defendant is first seen for a brief screening interview to insure
that the process and purpose of the evaluation is understood. Reading and
comprehension are assessed. The defendant then completes a selected battery of test
instruments. Finally, a brief, structured clinical interview is conducted.

4. A report is generated for every defendant. A summary of results of the various
risk assessments is included. Treatment recommendations are detailed and a rationale
for each recommendation is offered.

. If final disposition has not been made the report is forwarded to the Office of the
Attorney General at least one day prior to the court hearing. If a final disposition has
been made and the defendant is on probation, the report is forwarded to the
appropriate probation office. Reports can also be sent to treatment providers and victim
advocates when requested. Victims may also have access to the reports.

6. The Exchange Club Family Center will invoice the County for the cost per
assessment that is not covered by fees collected. Costs will be invoiced to the
COUNTY at a rate of $316.00 for incarcerated individuals and $255.00 for non-
incarcerated individuals, but in no event shall the total amount billed for the contract

period exceed the total amount of the contract as agreed upon in Section Il
Subsection 2.

7. DVAC attempts to contact, by telephone, the victim of every arrest in order to
provide safety planning information, information about available community resources
and obtain information to assist in assessing risk and making treatment
recommendations. DVAC also provides, to the Attorney General a “preliminary” risk

assessment, based on arrest reports and criminal histories, for every arrest within two
days.
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THIS AMENDMENT (hereinafter “Amendment”) is made and entered into this

Amendment to Agreement

day of

July 2008, by and between Shelby County Government (hereafter “County”) and The Exchange Club

Family Center of Memphis (hereafter “Contractor”).
WHEREAS, the parties previously entered into an agreement (hereinafter “Agreement”) dated

September 4, 2007, for professional services for assessment of domestic violence offenders as referred by

courts within Shelby County; and.
WHEREAS, the parties now desire to enter into this Amendment to renew the Agreement for the

period July 1, 2008 to June 30, 2009 pursuant to the Agreement which is attached as Exhibit “A”.

NOW, THEREFORE, for and in consideration of the mutual promises of the parties to this

agreement and other good and valuable considerations, the receipt of which is hereby acknowledged, the

parties hereto do hereby agree as follows:

The Agreement between the parties is hereby renewed for a one (1) year
period beginning July 1, 2008 through June 30, 2009.

2 The total cost for this renewal period shall not exceed ONE HUNDRED
THOUSAND and 00/100 Dollars ($100,000.00) payable in accordance
with the terms of the Agreement.
3. This Amendment shall be subject to and contingent up-on adoption of the
Fiscal Year 2008-2009 Operating Budget of Shelby County Government
by the Board of County Commissioners and approval of the cost for this
Amendment within said Operating Budget.
4. The terms and conditions of the original Agreement, except as amended,
shall remain in full force and effect.
IN WITNESS WHEREOF, the parties have executed this Amendment on the
, 2008.
APPROVED AS TO FORM SHELBY COUNTY GOVERNMENT
AND LEGALITY:
Contract Administrator A C WHARTON, JR, MAYOR

Assistant County Attorney

day of



The Exchange Club Family Center

By: LS@uLQA& C; g 7‘44%‘:?
Title: Ex @ Cedyve s raTa

CORPORATE ACKNOWLEDGMENT

STATE OF TENNESSEE

COUNTY OF Shelby County Government

Before me, the undersigned Notary Public, in and for the State and County aforesaid, personally
appeared

. with whom I am personally acquainted or proved to me on the
basis of satisfactory evidence, and who, upon oath acknowledged himself/herself to be
other officer authorized by appropriate Corporate action and/or Resol
instrument of the

as such

or
ution to execute the preceding

_the within named bargainer, a corporation, and that he/she
, executed the foregoing instrument for the purpose therein contained, by
signing the name of the corporation by himself/herself as

WITNESS my hand and official seal at office this __// @ dayof ~Jn g 2008

SJoine & GeloTit

Notary Public /

My Commission Expires:



GRATUITY DISCLOSURE FORM
Shelby County Ethics Commission

INSTRUCTIONS: This form is for all persons receiving any Shelby County Government contract,
land use approval or financial grant money to report any gratuity that has been given, directly or
indirectly, to any elected official, employee or appointee (including their spouses and immediate
family members) who is involved in the decision regarding the contract, land use approval, or
financial grant of money.

1. NAME

2. DATE OF GRATUITY

Adl
]

3. NATURE AND PURPOSE OF THE GRATUITY

4, NAME OF THE OFFICIAL, EMPLOYEE, APPOINTEE, OR FAMILY MEMBER
WHO RECEIVED THE GRATUITY

5. NAME OF THE PERSON OR ENTITY THAT PROVIDED THE GRATUITY

6. ADDRESS OF THE PERSON OR ENTITY THAT PROVIDED THE GRATUITY

ORI |

Section 9




7. DESCRIPTION OF THE GRATUITY

8. COST OF THE GRATUITY (If cost is unknown and not reasonably discernible
by the person giving the gratuity, then the person giving the gratuity shall
report a good faith estimate of the cost of the gratuity.)

9. The information contained in this Gratuity Disclosure Form, and any supporting
documentation or materials referenced herein or submitted herewith, is true
and correct to the best of my knowledge, information and belief and affirm that |
have not given, directly or indirectly, any gratuity to any elected official,
employee or appointee (including spouse and immediate family members) that
has not been disclosed and | affirm that | have not violated the provisions of the
Shelby County Government Code of Ethics.

Faban [ i L ]19/ o8

Signature / Date /

Rachara C. wa—'{

Print Name

A copy of your completed form will be placed on the Shelby County Internet website.




